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\NIERSTATE COMMERCE COMMISSION CC Washington, P, ¢
Interstate Commerce Commission !% &
Washington, D.C. 20025

Date ...
July 15, 1977 3
e

Gentlemen:

Enclosed for recordation under the provisions of Section 20(c)
of the Interstate Commerce Commission Act, as amended, are
three signed coples of an Equipment Lease dated as of June 1,
1977

Said Equipment Lease related to the follow1ng described rail-
road rolllng stock

220 4,000 cubic foot, 100 ton capacity unit
. train gondola cars bearlng railroad identifi-
. cation numbers NORX 701 - NORX 920, both
1nc1us1ve ‘

The names and addresses of.the‘partieS'are as follows:

Lessor: No. 4 Rail Car Lea31ng Company
' P.0. Box 218
Chicago Heights, Illinois 60411

Lessee: Northern Indiana Public Service Company
‘ "~ . 5264 Hohman Avenue
.Hammond Indiana 46325

The undersigned is the assistant secretary of No. 4 Rail Car
Leasing Company, an Illinois corporation, the owner and Lessor
in the above named document and has knowledge of the matters
set forth therein.

Please return to bearer of this letter one fully stamped copy
of subject document

Sincerely,

NO. 4 RAIL CAR LEASING COMPANY,
an Il‘inois corporation
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SWIERSTATE COMMERCE COMMISSION

EQUIPMENT LEASE

Dated as of June 1, 1977

between

NO. 4 RAIL CAR LEASING COMPANY
as Lessor

and

NORTHERN INDIANA PUBLIC SERVICE COMPANY
as Lessee

(220 Gondola Cars)
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EQUIPMENT LEASE

THIS EQUIPMENT LEASE dated as of June 1, 1977 between
NO. 4 RAIL CAR LEASING COMPANY, an Illinois corporation (the
"Lessor") and NORTHERN INDIANA PUBLIC SERVICE COMPANY, an Indiana
corporation (the "Lessee");

WITNESGSETH:

That for and in consilderation of the premises and of the
rental to be pald and the covenants hereinafter mentioned the parties
hereby agree as follows:

|
SECTION 1. LEASE AND DELIVERY OF EQUIPMENT.

1.1, Lease. The Lessor is purchasing from THRALL CAR
MANUFACTURING COMPANY (the "Manufacturer") the items of railroad
equipment (collectively the "Equipment" and individually an "Item"
or "Item of Equipment") described in Schedule A attached hereto and
made a part hereof, built in accordance with the specifications (the
"Specifications") referred to in said Schedule A. Upon delivery of
each Item of Equipment and the acceptance of such Item of Equipment
as provided in Section 1.2 hereof, the Lessor shall lease and let
such Item of Equipment to the Lessee and the Lessee shall hire such
Item of Equipment from the Lessor for the rental and on and subject
to the terms and conditions herein set forth.

1.2. Inspection and Acceptance. The Lessor will cause
each Item of Equipment to be tendered to the Lessee at the place of
delivery set forth in Schedule A. Upon such tender, the Lessee will
cause an inspector designated and authorized by the Lessee to in-
spect the same, and, if such Item of Equipment is found to conform
to the Specifications, to accept delivery of such Item of Equipment
and to execute and deliver to the Lessor a Certificate of Accept-
ance in the form attached hereto as Schedule B (the "Certificate of
Acceptance") with respect to such Item of Equipment.

1.3. Effect of Certificate of Acceptance. The Lessee's
execution and deIivery to the Lessor of a Certificate of Acceptance
with respect to each Item of Equipment shall conclusively estab-
lish, between Lessor and Lessee (but without prejudice to any
rights either may have against the Manufacturer), that Lessee has




inspected the Items of Equipment covered thereby, that each such
Item of Equipment 1s acceptable to and accepted by the Lessee un-
der this Lease, notwithstanding any defect with respect to design,
manufacture, condition or in any other respect, and that such

Item of Equipment is in good order and condition and conforms to
the Specifications applicable thereto and to all applicable United
States Department of Transportation and Interstate Commerce
Commission requirements and specifications, if any, and to all
standards recommended by the Association of American Railroads
applicable to railroad equipment of the character of the Equipment.
The execution and delivery of such Certificate of Acceptance by
the Lessee shall constitute a representation by the Lessee that it
has no knowledge of any such defect.

SECTION 2. RENTALS AND PAYMENT DATES.

2.1. Rentals for Equipment. The Lessee agrees to pay
the Lessor for each Item of Equipment leased hereunder one hundred
and eighty installments (180) of rental ("Fixed Rental") payable
in arrears in the amount and at the times set forth in Schedule A
hereto. The Lessee further agrees to pay the Lessor for each
Item of Equipment leased hereunder daily rentals ("Daily Interim
Rentals") in the amount set forth in Schedule A hereto for each
day of the perilod beginning on the date of the delivery to the
Lessor of the Certificate of Acceptance with respect to such Item
of Equipment and ending on the Term Lease Commencement Date set
forth in Schedule A hereto, payable in arrears on said Term Lease
Commencement Date.

2.2. Place of Payment. All payments provided for in
this Lease to be made to the Lessor shall be made to the Lessor
at Post Offlce Box 218, Chicago Heights, Illinois 60411, or to
such other party or such other place as the Lessor or its assigns
pursuant to Section 16 hereof shall specify in writing.

2.3. Net Lease. This Lease is a net lease and the
Lessee shall not be entitled to any abatement of rent or reduc-
tion thereof, including, but not limited to, abatements or reduc-
tions due to any present or future claims of the Lessee against
the Lessor under this Lease or otherwise or against any assignee
of the Lessor pursuant to Section 16 hereof, nor except as other-
wise expressly provided herein, shall this Lease terminate, or
the respective obligations of the Lessor or the Lessee be other-
wise affected, by reason of any defect in or failure of title of




the Lessor to the Equipment or any defect in or damage to or loss
or destruction of all or any of the Equipment from any cause what-
soever, the taking or requisitioning of the Equipment by condemna-
tion or otherwise, the lawful prohibition of the Lessee's use of
the Equipment, the interference with such use by any governmental
body, private person or corporation, the invalidity or unenforcea-
bllity or lack of due authorization or other infirmity of this
Lease, or lack of right, power or authority of the Lessor to

enter into this Lease, or for any other cause whether similar or
dissimilar to the foregoing, any present or future law to the
contrary notwithstanding, it being the intention of the parties
hereto that the rents and other amounts payable by the Lessee
hereunder shall continue to be payable in all events unless the
obligation to pay the same shall be terminated pursuant to

Section 11 hereof, or until the Equipment is surrendered pursu-
ant to Section 13 hereof.

SECTION 3. TERM OF THE LEASE.

The term of this Lease as to each Item of Equipment shall
begin on the date of the delivery to and acceptance by the Lessee
of such Item of Equipment and, subject to the provisions of Sectlon
11 hereof, shall terminate on the date fifteen (15) years follow-
ing the Term Lease Commencement Date provided for in Schedule A
hereto.

SECTION 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.

4,1. Retention of Title. The Lessor, as between the
Lessor and the Lessee, shall and hereby does retain full legal
title to the Equipment notwithstanding the delivery thereof to
and the possession and use thereof by the Lessee. -

4.,2. Duty to Number and Mark Equipment. The Lessee will
cause each Item of Equipment to be kept numbered with its car num-
ber as set forth in Schedule A hereto and will keep and maintain,
plainly, distinctly, permanently and conspicuously marked by a
plate or stencil printed in contrasting color upon each side of
each Item of Equipment in letters not less than one inch in height
as follows:

"Leased from No. 4 Rail Car Leasing
Company, as Lessor, and subject to
a Security Interest recorded with
the Interstate Commerce Commission"



with appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the title
of the Lessor to such Item of Equipment, its rights under this
Lease and the rights of any assignee under Section 16 hereof. The
Lessee will not place any such Item of Equipment in operation or
exercise any control or dominion over the same until the required
legend shall have been so marked on both sides thereof and will
replace promptly any such names and word or words which may be re-
moved, defaced or destroyed. The Lessee will not change the car
number of any Item of Equipment except with the consent of the
Lessor and in accordance with a statement of new car numbers to be
substituted therefor, which consent and statement previously shall
have been filed with the Lessor by the Lessee and filed, recorded
or deposited in all public offices where this Lease shall have been
filed, recorded or deposited.

4,3 Prohibition Against Certain Designations. Except
as above provided, the Lessee will not allow the name of any person,
assocliation or corporation to be placed on the Equipment as a desig-
nation that might be interpreted as a claim of ownership.

SECTION 5. DISCLAIMER OF WARRANTIES.

AS BETWEEN LESSOR AND LESSEE, THE LESSOR LEASES THE EQUIP-
MENT, AS-IS WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR
IMPLIED, AS TO (A) THE FITNESS OR MERCHANTABILITY OF ANY ITEM OR
ITEMS OF EQUIPMENT INCLUDING WITHOUT LIMITATION THEIR VALUE, CONDITION,
DESIGN OR OPERATION, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S
RIGHT TO THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER MATTER WHAT-
SOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR
AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE. The Lessor hereby
appoints and constitutes the Lessee its agent and attorney-in-fact
during the term of this Lease to assert and enforce, from time to
time, in the name and for the account of the Lessor and the Lessee,
as their interests may appear, but in all cases at the sole cost and
expense of the Lessee, whatever claims and rights the Lessor may have
as owner of the Equipment against the Manufacturer pursuant to the
Manufacturer's Warranty Agreement, a copy of which i1s attached hereto
as Schedule C.

SECTION 6. LESSEE'S INDEMNITY.

6.1. Scope of Indemnity. The Lessee shall defend, indemnify
and save harmless the Lessor and its successors and assigns from and
against:

(2) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and
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(b) any claim, cause of action, damages,
liability, cost or expense (including, without
limitation, counsel fees and costs in connection
therewith) which may be incurred in any manner by
or for the account of any of them (i) relating to
the Equipment or any part thereof, including, with-
out limitation, the design, construction, purchase,
delivery, installation, ownership, leasing or re-
turn of the Equipment or as a result of the use,
maintenance, repair, replacement, operation or the
condition thereof (whether defects are latent or
discoverable by the Lessor or by the Lessee),

(1ii) by reason or as the result of any act or
omission of the Lessee for itself or as agent or
attorney-in-fact for the Lessor hereunder, (iii)
as a result of claims for patent infringements,
or (iv) as a result of claims for negligence or
strict 1liability in tort.

6.2. Continuation of Indemnities and Assumptions. The
indemnities and assumptions of liability in this Section 6 con-
tained shall continue in full force and effect notwithstanding
the termination of this Lease, or the termination of the term
hereof in respect of any one or more Items of Equipment, whether
by expiration of time, by operation of law or otherwise; pro-
vided, however, that such indemnities and assumptions of liability
shall not apply 1in respect of any matters referred to in sub-
section (a) or clause (i) or (ii) of subsection (b) of Section
6.1 hereof, occurring after the termination of this Lease, eX-
cept for any such matters occurring after the termination aris-
ing in connection with the Lessee's assembling, delivering,
or storing of the Equipment as provided in Section 13 or 15, as
the case may be. The Lessee shdll be entitled to control, and

shall assume full responsibility for, the defense of such claim
or liability. :

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including, without limita-
tion, the rules of the United States Department of Transportation
and the Interstate Commerce Commission) and the current Interchange
Rules or supplements thereto of the Mechanical Division, Associla-
tion of American Railroads as the same may be in effect from time
to time with respect to the use, maintenance and operation of
each Item of Equipment subject to this Lease. In case any equip-
ment or appliance should be required to be changed or replaced,
or in case any additional equipment is required to be installed .
on such Item of Equipment in order to comply with such laws, regu-
lations, requirements and rules, the Lessee agrees to make such
changes, additions and replacements at its own expense.



SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the United
States of America and only in the manner for which 1t was design-
ed and intended and so as to subject it only to ordinary wear
and tear. The Lessee shall, at its own cost and expense, main-
tain and keep the Equipment in good order, condition and repailr,
ordinary wear and tear excepted, suitable for use in interchange.
The Lessee shall not change, modify or alter any Item of Equip-
ment nor make any additions or improvements to any Item of Equip-
ment without the prior written authority and approval of the
Lessor which shall not be unreasonably withheld; provided, that
the Lessor in 1its sole discretion may refuse to approve any
change, modification, alteration or installation in or to any
Item of Equipment (i) which is prohibited by any governmental law,
regulation, requirement or rule, (ii) which impairs the value of
such Item or (iii) which impairs the use of such Item 1in the serv-
ice for which the Item was originally designed. Any parts install-
ed or replacements made by the Lessee upon any Item of Equipment
shall be considered accessions to such Item of Equipment and title
thereto shall be immediately vested in the Lessor, without cost or
expense to the Lessor.

SECTION 9. LIENS ON THE EQUIPMENT.

, The Lessee shall pay or satisfy and discharge any and
all claims against, through or under the Lessee and its success-
ors or assigns which, if unpaid, might constitute or become a
lien or a charge upon the Equipment, and any liens or charges
which may be levied against or imposed upon any Item of Equip-
ment as a result of the failure of the Lessee to perform or ob-
serve any of its covenants or agreements under this Lease, but
the Lessee shall not be required to pay or discharge any such
claims so long as it shall, in good faith and by appropriate
legal proceedings contest the validity thereof in any reasonable
manner which will not affect or endanger the title and inter-
est of the Lessor to the Equipment. The Lessee's obligation
under this Section 9 shall survive the termination of this Lease.

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.1. PFiling. The Lessor will, at its sole expnese,
cause this Lease, and the first security agreement and/or assign-
ment, if any, executed by the Lessor with respect to the Equip-
ment or this Lease to be duly filed, recorded or deposited with




the Interstate Commerce Commission in accordance with Section 20c
of the Interstate Commerce Act and in such other places within or
without the United States as the Lessor or any assignee pursuant to
Section 16 hereof determines is necessary or appropriate for the
protection of its title or the security interest of the secured
party under such security agreement and/or assignment. The Lessee
will, from time to time, do and perform any other act and will
execute, acknowledge, deliver, file, register and record (and will
refile, re-register or re-record whenever required) any and all
further instruments required by law or reasonably requested by the
Lessor, for the purpose of protecting the Lessor's title to, or
such secured party's security interest in, the Equipment to the
satisfaction of the Lessor's or such secured party's counsel or
for the purpose of carrying out the intention of this Lease, and
in connection with any such action, will deliver to the Lessor
proof of such filings and an opinion of the Lessee's counsel that
such action has been properly taken. The Lessee will pay all
costs, charges and expenses incident to any such filing, refiling,
recording and re-recording or depositing and redepositing of any
such instruments or incident to the taking of such action, except
in the case of filings required by the first sentence of this
Section 10.1.

10.2. Payment of Taxes. All payments to be made by the
Lessee hereunder will be free of expense to the Lessor for collec-
tion or other charges and will be free of expense to the Lessor
with respect to the amount of any local, state, federal or foreign
taxes (other than any United States federal or state income tax
[and, to the extent that the Lessor receives credit therefor against
its United States federal income tax liability, any foreign in-
come tax] payable by the Lessor in consequence of the receipt of
payments provided herein and other than the aggregate of all fran-
chise taxes measured by net income based on such receipts, up to the
amount of any such taxes which would be payable to the state and
city in which the Lessor has its principal place of business with-
out apportionment to any other state, except any such tax which is
in substitution for or relieves the Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse as herein
provided), assessments or license fees and any charges, fines or pen-
alties in connection therewith (hereinafter called "Impositions")
hereafter levied or imposed upon or in connection with or measured by
this Lease or any sale, rental, use, payment, shipment, delivery or




transfer of title under the terms hereof, all of which Impositions
the Lessee assumes and agrees to pay on demand in addition to the
payments to be made by it provided for herein. The Lessee will also
pay promptly all Impositions which may be imposed upon any Item of
Equipment or for the use or operation thereof or upon the earnings
arising therefrom or upon the Lessor solely by reason of its owner-
ship thereof and will keep at all times all and every part of such
Item of Equipment free and clear of all Impositions which might in
any way affect the title of the Lessor or result in a lien upon any
such Item of Equipment; provided, however, that the Lessee shall

be under no obligation to pay any Impositions so long as it is
contesting in good failth and by appropriate legal proceedings

such Impositions and the nonpayment thereof does not, in the advance
opinion of the Lessor, adversely affect the title, property or rights
of the Lessor hereunder. If any Impositions shall have been charged
or levied agalinst the Lessor directly and paid by the Lessor, the
Lessee shall reimburse the Lessor on presentation of invoice there-
for. Prior to making such payment, the Lessor shall promptly notify
the Lessee of the Impositions charged or levied, and the Lessee shall
have the opportunity to contest in good faith and by appropriate
legal proceedings such Impositions, at its sole expense.

In the event any reports with respect to Impositions are
required to be made on the basis of individual Items of Equipment,
the Lessee will either make such reports in such manner as to show
the interests of the Lessor and any assignee in such Items of Equip-
ment or notify the Lessor and such assignee of such requirement and
make such reports in such manner as shall be satisfactory to the
Lessor and such assignee.

In the event that, during the continuance of this Lease,
any Imposition accrues or becomes payable or is levied or assessed
(or is attributable to the period of time during which this Lease
is in existence) which the Lessee is or will be obligated to pay
or reimburse, pursuant to this Section 10.2, such liability shall
continue, notwithstanding the expiration of this Lease, until all
such Impositions are paid or reimbursed by the Lessee.



SECTION 11. INSURANCE; PAYMENT FOR CASUALTY OCCURRENCE.

11.1. Insurance. Lessee agrees that it will at all
times during the term of this Lease and at its own cost and
expense keep each Item of Equipment insured against loss by fire,
windstorm and explosion and with extended coverage and against
such other risks as are customarily insured against by companies
owning property of a similar character and engaged in a business
similar to that engaged in by Lessee at not less than the full
insurable value (actual replacement value less actual physical
depreciation) thereof and in any event not less than the Casualty
Value (as defined in Section 11.6 hereof) of such Item of Equip-
ment as of the next following Fixed Rental payment date, and will
maintaln general public liability insurance with respect to the
Equipment against damage because of bodily injury, including death,
or damage to property of others, such insurance to afford protection
to the 1limit of not less than $25,000,000 in the aggregate in
any one year. Any such insurance may have applicable thereto
deductible provisions to no greater extent than in effect for
insurance coverage for equipment similar to the Equipment owned by
Lessee and may be carried under blanket policies maintained by
Lessee so long as such policies otherwise comply with the provisions
of thls Section 11.1. All such insurance shall cover the interest
of Lessor, Lessee and any assignees pursuant to Section 16 hereof
in the Equipment or, as the case may be, shall protect Lessor and
Lessee in respect of risks arising out of the condition, maintenance,
use, ownership or operation of the Equipment and shall provide that
losses, if any, 1n respect of the Equipment shall be payable to
Lessee and Lessor as their respective interests may appear; provided,
however, that upon receipt by Lessee of notice of the assignment of
this Lease and the rents and other sums payable hereunder, as pro-
vided in Section 16 hereof, Lessee shall cause the insurance on the
Equipment to provide that the losses, if any, shall be payable (ex-
cept as provided below) to the assignee specified in such notice
(referred to in this Section 11 as the "Secured Assignee") under a
standard mortgage loss payable clause satisfactory to Lessor and
the Secured Assignee which shall provide that the insurer thereunder
wailves all rights of subrogation against Lessor, Lessee and the
Secured Assignee, that thirty days' prior written notice of cancel-
lation shall be given to the Secured Assignee and that such insurance
as to the interest of the Secured Assignee therein shall not be in-
validated by any act or neglect of Lessor or Lessee or by any fore-
closure or other remedial proceedings or notices thereof relating
to the Equipment or any interest therein nor by any change in the
title or ownership of the Equipment or any interest therein or with




respect thereto, or by the use or operation of the Equipment for
purposes more hazardous or in a manner more hazardous than is per-
mitted by such policy. No such policy shall contain a provision
relleving the insurer thereunder of liability for any loss by
reason of the existence of other policies of insurance covering
the Equlipment against the peril involved, whether collectible or
not. The loss, if any, under any policy covering the Equipment
shall be adjusted with the insurance companies by Lessee, subject
to the approval of Lessor and the Secured Assignee 1f the loss
exceeds $75,000. The loss so adjusted shall be paid to the Secured
Assignee, if any, pursuant to sald loss payable clause unless said
loss 1s $75,000 or less, in which case said loss shall be paid
directly to Lessee. All such policies shall provide that the loss,
if any, thereunder shall be adjusted and paid as provided in this
Lease. Lessee shall furnish Lessor and the Secured Assignee, if
any, with certificates or other satisfactory evidence of mainten-
ance of the insurance required hereunder and with respect to any
renewal prior to the expiration date of the original policy or
policles. All insurance provided for in this Section 11.1 shall

be effected with insurance companies approved by Lessor and the
Secured Assignee, which approval shall not be unreasonably withheld.

The proceeds of any insurance received by Lessor or
the Secured Assignee on account of or for any loss or casualty in
respect of any Item of Equipment shall be released to Lessee either
(1) upon a written application signed by the President, any Vice
President or the Treasurer of Lessee for the payment of, or to
reilmburse Lessee for the payment of, the cost of repairing, restoring
or replacing the Item of Equipment which has been lost, damaged or
destroyed (which application shall be accompanied by satisfactory
evidence of such cost and of the completion of such repair, restora-
tion or replacement), or (i1) if this Lease is terminated with
respect to such Item of Equipment pursuant to Section 11.4 promptly
upon payment by Lessee of the Casualty Value to such Secured
Assignee; provided that, if Lessee is at the time of the applica-
tion in default in the payment of any other 1liability of Lessee to
Lessor hereunder, such proceeds shall be applied against such
liability.
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11.2. Duty of Lessee to Notify Lessor. In the event
that any Item of Equipment shall be or become lost, stolen,
destroyed, or, in the opinion of the Lessee (as evidenced by a
certificate from Lessee's officer charged with such matters and
such other evidence as Lessor may reasonably require for verifica-
tion), 1rreparably damaged during the term of this Lease, includ-
ing any renewal term hereunder, or thereafter while the Item of
Equipment is in the possession of the Lessee pursuant to Section
13 or 15 hereof, or shall be requisitioned or taken over by any
governmental authority under the power of eminent domain or other-
wise during the term of this Lease, including any renewal terms
hereunder (any such occurrence, except for any requisition which
by its terms is for a stated period which does not exceed the
term of this Lease, being hereinafter called a "Casualty
Occurrence"), the Lessee shall promptly and fully (after it has
knowledge of such Casualty Occurrence) inform the Lessor and the
Secured Assignee in regard thereto and shall pay the Casualty
Value (as defined in Section 11.6 hereof) of such Item in accord-
ance with the terms hereof.

11.3. Payment for Casualty Loss. In the event of a
Casualty Occurrence with respect to any Item of Equipment, the
Lessee shall pay to the Lessor (i) a sum equal to the Casualty
Value of such Item of Equipment as of the date of such payment,
(ii) the Fixed Rental installment due on such payment date for
such Item of Equipment, (iii) interest, if any, due on late pay-
ments of rent with respect to such Item of Equipment to the date
of payment and (iv) all other unpaid amounts due hereunder solely
with respect to such Item of Equipment. The payments required
to be made by the Lessee pursuant to this Section 11.3 shall be
made to the Lessor on the next succeeding Fixed Rental payment
date unless such Casualty Occurrence occurs less than 15 days prior
to the next succeeding Fixed Rental payment date, in which case
such payments shall be made on either the next succeeding Fixed
Rental payment date or the second succeeding Fixed Rental payment
date after such Casualty Occurrence.

11.4. Rent Termination. Upon (and not until) payment
of the Casualty Value in respect of any Item or Items of Equipment,
the obligation to pay rent for such Item or Items of Equipment
accruing subsequent to the Casualty Value payment date shall
terminate, but the Lessee shall continue to pay rent for all other
Items of Equilipment. '

11.5. Disposition of Equipment. The Lessee shall, as
agent for the Lessor, dispose of such Item or Items of Equipment
having suffered a Casualty Occurrence as scon as it 1s able to
do so for the fair market value thereof. Any such disposition
shall be on an "as-is, where-is" basis without representation or
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warranty, express or implied. As to each separate Item of Equip-
ment so disposed of the Lessee may retain all amounts arising from
such disposition plus any insurance proceeds and damages received
by the Lessee by reason of such Casualty Occurrence up to the Casu-
alty Value attributable thereto and shall remit the excess, 1f any,
to the Lessor. In disposing of such Item of Equipment, the Lessee
shall take such action as the Lessor shall reasonably request to
terminate any contingent 1liability which the Lessor might have
arising after such disposition from or connected with such Item

of Equipment.

11.6. Casualty Value. The "Casualty Value" of each Item
of Equipment shall be an amount determined as of the date the Casu-
alty Value is paid as provided in this Section 11 (and not the date
of the Casualty Occurrence) equal to that percentage (set forth in
the Schedule of Casualty Value attached hereto as Schedule D oppo-
site such date of payment) of the Lessor's Cost (as set forth in
Schedule A hereto) of such Item of Equipment.

11.7. Risk of Loss. The Lessee shall bear the risk of
loss and, except as hereinabove in this Section 11 provided, shall
not be released from its obligations hereunder in the event of
any Casualty Occurrence to any Item of Equipment from and after
the date hereof and continuing until payment of the Casualty Value
and Fixed Rental installment due on and prior to the date of pay-
ment of such Casualty Value in respect of such Item of Equipment
has been made, such Item or the salvage thereof has been disposed
of by the Lessee and the title to such Item or the salvage thereof
and all risk of loss and liabilities incident to ownership have
been transferred to the purchaser of such Item or the salvage
thereof.

11.8. Eminent Domain. In the event that during the
term of this Lease the use of any Item of Equipment is requisi-
tioned or taken by any governmental authority under the power of
eminent domain or otherwise for an indefinite period or for a
stated period which does not exceed the term of this Lease, the
Lessee's obligation to pay rent shall continue for the duration
of such requisitioning or taking. The Lessee shall be entitled
to receive and retain for its own account all sums payable for
any such period by such governmental authority as compensation
for requisition or taking of possession to an amount equal to
the rent paid or payable hereunder for such period, and the
balance, if any, shall be payable to and retained by the Lessor
as its sole property.
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SECTION 12. REPORTS.

12.1. Financial Reports. Lessee will furnish to Lessor
and any assignee of the Lessor pursuant to Section 16 hereof (and,
with respect to (i) below, to the Securities Valuation Office of
the National Association of Insurance Commissioners, 67 Wall
Street, New York, New York 10005) or to such other person as
Lessor shall designate:

(1) as soon as avallable, but in no event more than
ninety days after the close of each fiscal year of Lessee
commencing with the year 1977, Lessee's complete annual
financial report for the preceding fiscal year, all in
reasonable detall, prepared and certified by independent
certified public accountants of recognized national stand-
ing selected by Lessee;

(11) as soon as available, but in no event more than
forty-five (45) days after the close of each quarterly
period for each fiscal year (other than the last quarterly
period for such fiscal year) of the Lessee the balance
sheet of the Lessee as at the end of such period and an
income and retained earnings statement of the Lessee for
the portion of such fiscal year ending with such period; and

(111) such other reports and information as Lessor may
reasonably require concerning the Equipment or the finan-
cilal condition of Lessee, including, but not limited to,
the status of the maintenance, use and condition of the
Equipment and the compliance by Lessee with the terms and
conditions of this Lease,

12.2., Duty of Lessee to Furnish. On or before January 31
in each year throughout the term of this Lease, commencing with the
year 1978, the Lessee will furnish to the Lessor and any assignee
of the Lessor pursuant to Section 16 hereof an accurate statement, as
of the preceding December 31 signed by a duly authorized officer of
the Lessee (a) showing the amount, description and numbers of the Items
of Equipment then leased hereunder, the amount, description and numbers
of all Items of Equipment that may have suffered a Casualty Occurrence
during the preceding 12 months (or since the date of this Lease, in
the case of the first such statement), and such other information re-
garding the condition or repair of the Equipment as the Lessor may
reasonably request, (b) stating that, in the case of all Equipment
repainted during the period covered by such statement, the markings
required by Section 4.2 hereof shall have been preserved or replaced
and (c) stating that all Equipment is on the date of such certificate
in operation and is in all respects maintained in accordance with the
terms of salid Lease, except for such Items of Equipment as are specif-
ically excluded from such statement in said certificate.
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12.3. Lessor's Inspection Rights. The Lessor and any
assignee of the Lessor pursuant to Section 16 hereof each shall
have the right, at its sole cost and expense, by its authorized
representative, to inspect the Equipment and the Lessee's records
with respect thereto, at such times as shall be reasonably necess-
ary to confirm to the Lessor or, as the case may be, such assignee,
the existence and proper maintenance thereof during the continuance
of this Lease. Lessee shall, whenever requested by the Lessor or
any such assignee, promptly advise Lessor or such assignee of the
exact locatlon of the Equipment insofar as may be practicable,

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expilration of the term of thls Lease with re-
spect to any Item of Equipment, the Lessee will, at its own cost
and expense, at the request of the Lessor, deliver possession of
such Item of Equipment to the Lessor upon such storage tracks as
the Lessor may designate in the state of Indiana or Illinois, or
in the absence of such designation, as the Lessee may select hav-
ing given 30 days' prior written notice to the Lessor or the
Lessee will immediately upon the expiration of the term of the
lease deliver each Item of Equipment to a connecting carrier for
shipment, all as directed by the Lessor upon not less than 10
days' written notice to the Lessee. The assembling and delivery
of each such Item is to be at the risk and expense of the Les-
see. The assembling and delivery of the Equipment as herein-
before provided are of the essence of this Lease, and upon appli-
cation to any court of equity having jurisdiction in the premises
the Lessor shall be entitled to a decree against the Lessee re-
quiring specific performance of the covenants of the Lessee to
so assemble and deliver the Equipment.

SECTION 14. DEFAULT.

14.1. Events of Default. Any of the following events
shall constitute an Event of Default hereunder:

(a) The Lessee shall fail to make when due payment
of any part of the rental or other sums provided 1in Sec-
tion 2 or 11 hereof and the fallure to make any such payment
shall continue for more than five days [provided, however,
that the Lessee shall be entitled to an additional five-day
grace period with respect to any two Fixed Rental payments
which become due during any "lease year" (which shall mean,
for the purposes hereof, the 12-month period commencing with
the Term Lease Commencement Date set forth in Schedule A
hereto and each of the succeeding l2-month periods thereafter
during the term of this lease)]; or
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(b) The Lessee shall make or permit any unauthor-
ized assignment or transfer of this Lease, or of posses-
sion of the Equipment, or any portion thereof; or

(¢c) The Lessee shall fail to observe or perform
any other of the covenants, conditions and agreements
on the part of the Lessee contained herein and such
fallure shall continue for thirty days after written
notice thereof has been given by the Lessor to the
Lessee; or

(d) Any representation or warranty made by the
Lessee hereln or in any statement or certificate
furnished to the Lessor or its assigns pursuant to
or in connection with this Lease is untrue in any
material respect as of the date of issuance or making
thereof; or

(e) Default or the happening of any event shall
occur under any evidence of indebtedness of the Lessee
for borrowed money or under any indenture, agreement
or similar instrument under which indebtedness of the
Lessee for borrowed money may be issued and such de-
fault shall continue, in the case of any such indebted-
ness, beyond the period of grace, if any, allowed with
respect thereto or, in the case of any such indenture,
agreement or similar instrument, for a period of time
sufficient to permit the acceleration of any indebted-
ness of the Lessee outstanding thereunder; or

(f) The Lessee shall become insolvent or bank-
rupt or admit in writing its inability to pay its
debts as they mature or shall make an assignment for
the benefit of its creditors; or

(g) Bankruptcy, reorganization, arrangement or
insolvency proceedings or other proceedings for
relief under any bankruptcy or similar law or laws
for the rellef of debtors shall be instituted by or
against Lessee; or Lessee shall permit or there shall
occur any involuntary transfer of its interest here-
under or of all or substantially all of Lessee's
property by bankruptcy or by the appointment of a
receiver or trustee or by execution or by any judic-
ial or administrative decree or process or otherwise;
unless in every such case such proceedings (if insti-
tuted against the Lessee) shall be dismissed or such
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assignment, transfer, decree or process shall within
60 days from the filing or other effective date
therein be nullified, stayed or otherwise rendered
ineffective, or unless any such receiver or trustee
shall within 60 days from the date of his appoint-
ment adopt and assume this Lease pursuant to due
authority of law and of the court appointing him.

14.2. Remedies. If any Event of Default has occurred
and 1s continuing, the Lessor, at its option, may:

(a) Proceed by appropriate court action or
actions, either at law or in equity, to enforce
performance by the Lessee of the applicable
covenants of this Lease or to recover damages
for the breach thereof; or

(b) By notice in writing to the Lessee,
terminate this Lease, whereupon all right of the
Lessee to the use of the Equipment shall absolutely
cease and terminate as though this Lease had never
been made, but the Lessee shall remaln liable as
hereinafter provided; and thereupon, the Lessor may
by its agents enter upon the premises of the
Lessee or other premises where any of the Equipment
may be located and take possession of all or any
of such Equipment and thenceforth hold, possess and
enjoy the same free from any right of the Lessee, or
its successors or assigns, to use the Equipment for
any purpose whatever, but the Lessor, shall, neverthe-
less, have a right to recover from the Lessee any and
all amounts which may have accrued to the date of such
termination (computing the rental for any number of
days less than a full rental period by multiplying the
rental for such full rental period by a fraction of
which the numerator is such number of days and the
denominator is the total number of days in such full
rental period) and also to recover forthwith from the
Lessee (1) as damages for loss of the bargain and not
as a penalty, a sum, with respect to each Item of
Equipment, which represents the excess of the present
worth, at the time of such termination, of all rentals
for such Item which would otherwise have accrued
hereunder from the date of such termination to the end
of the term of this Lease over the then present worth
of the then fair rental value of such Item for such
period computed by discounting from the end of such
term to the date of such termination rentals which the
Lessor reasonably estimates to be obtainable for the
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use of such Item during such period, such present worth
to be computed in each case on a basis of a 5-3/4% per
annum discount, compounded monthly from the re-

spective dates upon which rentals would have been pay-
able hereunder had this Lease not been terminated, and
(1i) any damages and expenses, other than for a failure
to pay rental, in addition thereto, including reasonable
attorneys' fees, which the Lessor shall have sustained
by reason of the breach of any covenant or covenants

of this Lease other than for the payment of rental.

14.3. Cumulative Remedies. The remedies in this Lease
provided in favor of the Lessor shall not be deemed exclusive,
but shall be cumulative and shall be in addition to all other
remedies in its favor existing at law or in equity. The Lessee
hereby waives any mandatory requirements of law, now or here-
after in effect, which might limit or modify any of the remedies
herein provided, to the extent that such waiver is permitted by
law. The Lessee hereby waives any and all existing or future
claims of any right to assert any offset against the rent pay--
ments due hereunder, and agrees to make the rent payments re-
gardless of any offset or claim which may be asserted by the
Lessee on its behalf in connection with the lease of the
Equipment.

14.4. Lessor's Failure to Exercise Rights. The
failure of the Lessor to exercise the rights granted 1t hereunder
upon any occurrence of any of the contingencies set forth herein
shall not constitute a waiver of any such right upon the continu-
ation or recurrence of any such contingencies or simllar
contingencies.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1. Lessee's Duty to Return. If the Lessor or any
assignee of the Lessor pursuant to Section 16 hereof shall termin-
ate this Lease pursuant to Section 14 hereof, the Lessee shall
forthwith deliver possession of the Equipment to the Lessor. For
the purpose of delivering possession of any Item of Equipment to
the Lessor as above required, the Lessee shall at its own cost,
expense and risk (except as hereinafter stated):

(a) PForthwith assemble and place such Equip-
ment on such storage tracks in the states of
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Indiana or Illinois as the Lessor may designate or, in
the absence of such designation within a reasonable
time, as the Lessee may select;

(b) Provide storage for such Equipment on such
tracks for a period not exceeding 180 days after
written notice has been given to the Lessor specify-
ing the place of storage and the car numbers of the
Items of Equipment so stored; and

(¢) Deliver any Items of Equipment at any time
within such 180 days' period, to any connecting carrier
on tracks at any place within Indiana or Illinois for
shipment, all as the Lessor may direct in writing.

15.2. Specific Performance. The assembling, delivery,
storage of the Equipment as hereinbefore provided are of the
essence of this Lease, and upon application to any court of equity
having jurisdiction in the premises, the Lessor shall be entitled
to a decree against the Lessee requiring specific performance of
the covenants of the Lessee so to assemble, deliver and store the
Equipment.

15.3. Lessor Appointed Lessee's Agent. Without in any
way limiting the obligations of the Lessee under the foregoing
provisions of this Section 15, the Lessee hereby irrevocably
appoints the Lessor as the agent and attorney of the Lessee, with
full power and authority, at any time while the Lessee 1s obligated
to deliver possession of any Items of Equipment to the Lessor, to
demand and take possession of such Item in the name and on behalf
of the Lessee from whomsoever shall be at the time in possession
of such Item.

SECTION 16. ASSIGNMENTS BY LESSOR.

This Lease and all rent and other sums due and to become
due hereunder may be assigned in whole or in part by the Lessor
without the consent of the Lessee, but the Lessee shall be under
no obligation to any assignee of the Lessor except upon written
notice of such assignment from the Lessor. Upon notice to the
Lessee of any such assignment the rent and other sums payable by
the Lessee which are the subject matter of the assignment shall
be paid to or upon the written order of the assignee. No such
assignee shall be bound by or obligated to perform or see to the
performance of any duty, covenant or condition or warranty
(express or implied) made by the Lessor or required to be observed
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or performed by the Lessor under any of the terms hereof, but on
the contrary, the Lessee by its execution hereof, acknowledges and
agrees that notwithstanding such assignment each and all of such
covenants and agreements of the Lessor and all representations and
warranties shall survive such assignment and shall be and remain
the sole liabillity of the Lessor. Without limiting the foregoing,
the Lessee further acknowledges and agrees that (i) the rights of
any such assignee in and to the sums payable by the Lessee under
any provisions of this Lease shall not be subject to any abate-
ment whatsoever, and shall not be subject to any defense, setoff,
counterclaim or recoupment whatsoever whether by reason of fail-
ure of or defect in the Lessor's title, or any interruption from
whatsoever cause (other than from a wrongful act of such assignee)
in the use, operation or possession of the Equipment or any part
thereof, or any damage to or loss or destruction of the Equipment
or any part thereof, or by reason of any other indebtedness or
liability, howsoever and whenever arising, of the Lessor to the
Lessee or to any other person, firm or corporation or to any
governmental authority or for any cause whatsoever, it being the
intent hereof that, except in the event of a wrongful act on the
part of such assignee, the Lessee shall be unconditionally and
absolutely obligated to pay such assignee all of the rents and
other sums which are the subject matter of the assignment, and
(ii) the assignee shall have the sole right to exercise all rights,
privileges and remedies (either in its own name or in the name of
the Lessor for the use and benefit of such assignee) which by the
terms of this Lease are permitted or provided to be exercised by
the Lessor.

SECTION 17. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

17.1. Lessee's Rights to the Equipment. So long as the
Lessee shall not be in default under this Lease, the Lessee shall
be entitled to the possession and use of the Equipment in accord-
ance with the terms of this Lease, but, without the prior written
consent of the Lessor, the Lessee shall not assign, transfer or
encumber its leasehold interest under this Lease in any of the
Equipment except pursuant to and in accordance with the provisions
of Section 17.2 hereof. The Lessee shall not, without the prior
written consent of the Lessor, part with the possession or control
of, or suffer or allow to pass out of its possession or control,
any of the Equipment, except to the extent permitted by the pro-
visions of Section 17.2 hereof.
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17.2. Use and Possession by Lessee. So long as the
Lessee shall not be in default under this Lease, the Lessee shall
be entitled to and shall have the exclusive use and possession
of the Equipment. The Lessee agrees that the Equipment will be
used exclusively within the continental United States. The Les-
see agrees that 1t will not assign this Lease or any of its rights
hereunder or sublease any Item of Equipment; provided, however,
that nothing contained in this Lease shall be deemed to prevent
use of any Item of Equipment by others exclusively in the con-
tinental United States in the usual interchange of traffic. Not-
withstandlng the foregoing sentence the Lessee may sublease the
Equipment or any substantial part thereof in the event that the
use of such Equipment, in the good faith judgment of the Lessee
as determined by 1ts Board of Directors, is no longer economical,
provided that (1) no Event of Default under the Lease shall have
occurred and be continuing and no event shall have occurred and be
continuing which, with the lapse of time or the giving of notice,
or both, would constitute an Event of Default under the Lease and
(11) the sublessee shall agree in writing to comply with all the
terms and provisions of this Lease during the period of said sub-
‘lease and to use such Equipment in the same manner and for the
same purposes as the Lessee. No such permitted use or sublease
shall relieve the Lessee of any of the obligations, liabilities or
dutles hereunder, which shall be and remain those of a principal
and not a surety. The Lessee may receive and retain for its own
account such compensation for the use or sublease of the Equipment
by others as the Lessee may determine.

17.3. Merger, Consolidation or Acquisition of Lessee.
Nothing in this Section 17 shall be deemed to restrict the right
of the Lessee to assign or transfer its leasehold interest under
this Lease in the Equipment or possession of the Equipment to any
corporation (which shall have duly assumed the obligations here-
under of the Lessee by written instrument delivered to the Lessor)
into or with which the Lessee shall have become merged or con-
solidated or which shall have acquired all or substantially all of
the property of the Lessee, provided that such assignees, success-
ors or transferees will not, upon the effectiveness of such merger
or consolidation or acquisition of properties, be in default un-
der any provision of this Lease and that such merger or consolida-
tion or acquisition of properties shall not alter in any way the
Lessee's obligations to the Lessor hereunder which shall be and
remain those of a principal and not a surety.

SECTION 18. CERTIFICATE OF OFFICERS OF LESSEE AND OPINION OF
COUNSEL FOR LESSEE.

18.1. Lessee's Certificate. Concurrently with the
delivery and acceptance of the first Item of Equipment hereunder,
and upon any assignment by the Lessor to any assignee pursuant
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to Section 16 hereof, the Lessee will deliver to the Lessor and/or
any such assignee a certificate of a Vice President of the Lessee,
addressed to the Lessor and/or any such assignee in scope and sub-
stance satisfactory to such parties, to the effect that:

(a) The Lessee is a corporation legally incorporated
and validly existing, in good standing, under the laws of
the State of Indiana;

(b) The Lessee has the corporate or other power and
authority to own its property and carry on its business
as now being conducted and is duly qualified to do busi-
ness as a foreign corporation in all states in which such
qualification 1s necessary to carry out the terms of the
Lease;

(c) This Lease has been duly authorized, executed
and delivered by the Lessee and constitutes the valid,
legal and binding agreement of the Lessee enforceable in
accordance with its terms except as limited by bankruptcy
insolvency or similar laws of general application affecting
the enforcement of creditors' rights generally;

(d) No approval, consent or withholding of objection
is required from any public regulatory body (including, with-
out limitation, the Public Service Commission of Indiana)
with respect to the entering into or performance by the Lessee
of the Lease;

(e) The execution and delivery by the Lessee of the
Lease does not violate any provision of any law, any order
of any court or governmental agency, the Charter or By-laws
of the Lessee, or any indenture, agreement, or other instru-
ment to which the Lessee is a party or by which it, or any
of its property is bound, and will not be in conflict with,
result in the breach of, or constitute (with due notice and/
or lapse of time) a default under any such indenture, agree-
ment or other instrument, or result in the creation or im-
position of any lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of the Lessee,
except as contemplated and permitted hereby;

(f) Except as heretofore disclosed in writing to Les-
sor and its assignee pursuant to Section 16 of this Lease,
1f any, there is no action, suit or proceeding pending nor,
to the knowledge of such officer, is there any basis for, or
is any such action, suilt or proceeding threatened against or
affecting, the Lessee at law or in equity before any federal,
state or local governmental authority or agency which, if
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adversely determined, would result in any material adverse
change in the property or assets or in the condition, finan-
cial or otherwise, of the Lessee or would impair its ability
to perform 1ts obligations under this Lease; and

(g) As to any other matters which the Lessor shall
reasonably request.

18.2. Opinions of Counsel. At the commencement of the
term of this Lease and upon any assignment by the Lessor to any
assignee pursuant to Sectlon 16 hereof, the Lessee will deliver
to the Lessor the written opinion of Messrs. Eichhorn, Morrow and
Eichhorn, counsel for the Lessee, addressed to the Lessor and/or
to any such assignee under Section 16 hereof, in scope and sub-
stance satisfactory to the Lessor, covering the matters referred
to in paragraphs (a) through (f), inclusive, of Section 18.1 and
as to any other matters which the Lessor shall reasonably request.

SECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contained notwithstanding,
any nonpayment of rentals due hereunder, or amounts expended by the
Lessor on behalf of the Lessee, shall result in the additional
obligation on the part of the Lessee to pay also an amount equal
to 12% per annum (or the lawful rate, whichever is less) on the
overdue rentals and amounts expended for the period of time during
which they are overdue or expended and not repaid.

SECTION 20. MISCELLANEOUS.

20.1. Limitations of Liability. It is expressly under-
stood and agreed by and between the parties hereto, anything here-
in to the contrary notwithstanding, that no liability or responsi-
bility is assumed by nor shall at any time be asserted or enforce-
able against any incorporator or any past, present or future sub-
scriber to the capital stock of, the Lessor, on account of this
Lease or on account of any representation, covenant, undertaking
or agreement of the Lessor in this Lease contained, either express
or implied, all such liability, if any, being expressly waived and
released by the Lessee herein and by all persons claiming by,
through or under the Lessee; excepting, however, that the Lessee
or any person claiming by, through or under it, making claim here-
under, may look to the Equipment for satisfaction of the same.
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20.2. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have
been glven when deposited in the United States certified mails,
first class, postage prepaid, addressed as follows:

If to the Lessor: NO. 4 RAIL CAR LEASING COMPANY
P.0. Box 218
Chicago Heights, Illinois 60411
Attention: Vice President - Finance

If to the Lessee: NORTHERN INDIANA PUBLIC SERVICE COMPANY
5265 Hohman Avenue
Hammond, Indiana 46320
Attention: Vice President - Gas Operations
and Fuel Procurement

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

20.3. Right of Lessor to Perform. If the Lessee shall
fail to comply with any of its covenants herein contained, the
Lessor may, but shall not be obligated to, make advances to perform
the same and to take all such action as in the Lessor's opinion
may be necessary to obtain such performance. All payments so made
by the Lessor and all costs and expenses (including, without limi-
tation, reasonable attorneys' fees and expenses) incurred in connec-
tion therewith shall be payable by the Lessee to the Lessor upon
demand as additional rent hereunder, with interest at the rate of
12% per annum

20.4. Execution in Counterparts. This Lease, and any
lease supplemental hereto, may be executed 1n several counter-
parts, each of which so executed shall be deemed to be an original
and in each case such counterparts shall constitute but one and the
same instrument.

20.5. Law Governing. This Lease shall be construed in
accordance with the laws of the State of Illinois; provided,
however, that the parties shall be entitled to all rights con-
ferred by any applicable Federal statute, rule or regulation.

20.6. Headings and Table of Contents. All Section head-
ings and the Table of Contents are inserted for convenilence only
and shall not affect any construction or interpretation of this
Lease.

20.7. Severability. Any provision of this Lease which
is prohibited or unenforceable in any jurisdiction shall be as to
such jurisdiction ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions
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hereof, and any such prohibition or unenforceability in any juris-
diction shall not invalidate or render unenforceable such provisions
in any other Jurlsdiction.

IN WITNESS WHEREOF, the parties hereto have caused this
Lease to be executed by their respective officers thereunder duly
authorized and the corporate seals to be hereto affixed as of the
day and year. first above written.

—

NORTHERN INDIANA PUBLIC SERVICE COMPANY

._.{44 /A

President

[CORPORATE SEAL] -~ - -
~ By

ATTEST: . = -

Asséﬁyant Secretary

Lessee

NO. 4 RAIL CAR LEASING COMPANY

[CORPORATE SEAL]

By

) ATT "Vice President Lessor

%/,fAsi}éﬁQnt Secretary
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STATE OF ILLINOIS g
SS.
COUNTY OF C O O K )

Bn his /37# da of‘j—:j /‘7’ , 1977 before me personally
appeared S;. LS TIARSOL/, to me personally known, who being by
me duly sworn, says that he 1s a Vice President of No. 4 Rall Car
Leasing Company, that one of the seals affixed to the foregoing
instrument 1s the corporate seal of sald corporation, that said
instrument was signed and sealed on behalf of sald corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free a t apd deed of
sald corporatlon.

ia/’”"

Notary Public
(SEAL)

My Commission Expires:

TV COLMNISSION EXDPIRIS JANUARY 11, 1981

STATE OF INDIANA )
) Ss.
COUNTY OF )

On this A$r7%iaay oﬂézm/éﬁf//, 1977 before me personally
appeared & /M. SHOR B , to né personally known, who being by me
duly sworn, says that he is a Vice President of Northern Indiana
Public Service Company, that one of the seals affixed to the fore-
golng instrument 1s the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregolng instrument was the free act and deed of
sald corporation.

Notary Public
(SEAL)

My Commission Expires:

Macels )0, 151
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SCHEDULE A

(Equipment Lease dated as of June 1, 1977)

DESCRIPTION OF ITEMS OF EQUIPMENT

MANUFACTURER:
PLANT OF MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

SPECIFICATIONS:

CAR NUMBERS:

LESSOR'S COST PER ITEM OF
EQUIPMENT:

DELIVER TO:

PLACE OF DELIVERY:
ESTIMATED DELIVERY DATES:
OUTSIDE DELIVERY DATE:

FIXED RENTAL PAYMENTS:

DAILY INTERIM RENTALS:

TERM LEASE COMMENCEMENT DATE:

FIXED RENTAL PAYMENTS:

Thra11‘Car Manufacturing Company
Chicago Heights, Illinois

220 Four Thousand Cubic Foot
100-Ton Capacity Unit Train
Gondola Cars

GN-100-46-136 Revision D

NORX701 through NORX920, both
inclusive

$30,500

Northern Indiana Public Service
Company

Gary, Indiana
July 18, 1977
July 25, 1977

$233.00 per month - per Item of
Equipment

$7.66 per day - per Item of Equipment

July 25, 1977

One hundred and eighty installments
of Fixed Rental in arrears commenc-
ing on August 25, 1977 and continuing
on the same day of each and every
month thereafter to and including
July 25, 1992



SCHEDULE B
(Equipment Lease dated as of June 1, 1977)

CERTIFICATE OF ACCEPTANCE

TO: No. 4 Rail Car Leasing Company ("Vendee")

Thrall Car Manufacturing Company ("Manufacturer")

I, a duly appointed inspector and authorized repre-
sentative of NORTHERN INDIANA PUBLIC SERVICE COMPANY ("Lessee")
and of the above named Vendee, do hereby certify that I have
inspected, received, approved and accepted delivery on behalf
of the Lessee and under the Equipment Lease dated as of June 1,
1977 between the Vendee and the Lesssee, and on behalf of the
Vendee under the purchase order between the Manufacturer and
the Vendee, of the following Items of Equipment ("Equipment"):

TYPE OF EQUIPMENT: Four thousand cubic foot 100-ton capacity
Unit Train Gondola Cars

MANUFACTURER: Thrall Car Manufacturing Company
PLACE ACCEPTED:

DATE ACCEPTED:

NUMBER OF ITEMS:

CAR NUMBERS:

I do further certify that the foregoing Equipment is
in good order and condition and conforms to the Specifications
applicable thereto, and at the time of delivery to the Lessee
there was plainly, distinctly, permanently and conspicuously
marked in contrasting colors upon each side of each Item of
Equipment the following legend in letters not less than one inch
in height:

"Leased from No. 4 Rail Car Leasing Company, as
Lessor, and subject to a security interest recorded
with the Interstate Commerce Commission."



The execution of this Certificate will in no way
relieve or decrease the responsibility of the Manufacturer
of the Equipment for warranties it has made with respect to
the Equipment.

Inspector and Authorized Repre-~
sentative of Lessee and Vendee
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SCHEDULE C
(Equipment Lease Dated as of June 1, 1977)

WARRANTY AGREEMENT

THIS AGREEMENT dated as of June 1, 1977, between NO.
4. RAIL CAR LEASING COMPANY, an Illinois corporation ("Vendee"),
and THRALL CAR MANUFACTURING COMPANY, a Delaware corporation,
("Vendor");
WITNESSETH:
WHEREAS, the Vendee has agreed to purchase 220 units
of railroad equipment described as 4,000 cubic foot 100-ton capa-
clty unit train Gondola Cars built in accordance with specifica-
tions GN-100-46-136 Revision D and conform to all applicable United
States Department of Transportation and Interstate Commerce Commis-
sion requirements and specifications; and
WHEREAS, the Vendee and Vendor desire to establish all
warranties of every kind and nature, both express and implied within
the confines of this document;
NOW, THEREFORE, in consideration of the premises, the
Vendor and the Vendee agree that the warranty from the Vendor to
the Vendee relating to the above described units of railrocad equip-
ment is as follows:
THE VENDOR GUARANTEES TO BUILD THE ABOVE DESCRIBED
UNITS OF RAILROAD EQUIPMENT IN ACCORDANCE WITH THE SPECI-
FICATIONS ABOVE NAMED AND (EXCEPT AS TO ITEMS SPECIFIED
BY VENDEE AND NOT MANUFACTURED BY VENDOR) THAT THOSE UNITS

OF RAILROAD EQUIPMENT WILL BE FREE FROM DEFECT IN MATERIAL
AND WORKMANSHIP UNDER NORMAL USE AND SERVICE.



SCHEDULE C
(Equipment Lease Dated as of June 1, 1977)

VENDOR'S OBLIGATIONS UNDER THIS WARRANTY SHALL BE
LIMITED TO MAKING GOOD AT ITS PLANTS ANY PART OR PARTS
OF ANY UNITS OF RAILROAD EQUIPMENT WHICH SHALL WITHIN
ONE YEAR AFTER DELIVERY OF ANY SUCH UNITS OF RAILROAD
EQUIPMENT BE RETURNED TO THE VENDOR WITH TRANSPORTATION
CHARGES PREPAID, AND WHICH THE VENDOR'S EXAMINATION SHALL
DISCLOSE TO ITS SATISFACTION TO HAVE BEEN THUS DEFECTIVE.
THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER
WARRANTIES EXPRESSED OR IMPLIED, AND OF ALL OTHER OBLIGA-
TIONS OR LIABILITIES ON THE PART OF THE VENDOR.

The parties hereto agree that the above specified
warranty may be asserted and enforced, from time to time, by
NORTHERN INDIANA PUBLIC SERVICE COMPANY against the Vendor
pursuant to an equipment lease relating to subject units of
railroad equipment wherein the Vendee is Lessor and NORTHERN
INDIANA PUBLIC SERVICE COMPANY is Lessee.

IN WITNESS WHEREOF, the parties hereto have affixed

their hands and seals on the date first above written.

THRALL CAR MANUFACTURING COMPANY, a
Delaware corporation

ATTEST: By:

Vice-President

Assistant Secretary
(CORPORATE SEAL)

NO. 4 RAIL CAR LEASING COMPANY, an
Illinois corporation

By:

ATTEST: Vice-President

Assistant Secretary

(CORPORATE SEAL)
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SCHEDULE D

(Equipment Lease Dated as of June 1, 1977)

SCHEDULE OF CASUALTY VALUE

The Casualty Value of an Item of Equipment payable on any
rental payment date shall mean an amount equal to the per cent
of the Lessor's Cost (as set forth in Schedule A of this-
Lease) of such Item set forth opposite such Rental Payment
Date in the following schedule:

INTERIM RENTAL OR FIXED
RENTAL PAYMENT DATE ON
WHICH CASUALTY VALUE IS
PAID (PAYMENT IN ADDITION
TO RENT PAYMENT)

Daily Interim Rental

1l -
13 -
25 -
37 -
L9 -
61 -
73 -
85 -
97 -

109 -
121 -
133 -
145 -
157 -
169 -

12
24
36
48
60

PERCENTAGE OF

LESSOR'S COST (AS

SET FORTH ON SCHED-

ULE A OF THIS LEASE)
PAYABLE AS CASUALTY VALUE

100%
100%
100%
95%
90%
85%
80%
5%
70%
65%
55%
50%
407
30%
20%
20%



